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U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

Y \d \J A/

To the Honorable Comnmissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Venture Storzss, Inc.

(- 1l-0L
D Association
D Limited Partnership

D Individual(s)
D General Partnership
[2] Corporation-State

[ ] other

Additional name(s) of conveying party(ies) attached? [_|Yes[ |No

3. Nature of conveyance:

[:] Assignment
[:] Security Agreemant

D Other

Execution Date:

D Merger

[:] Change of Name

2. Name and address of receiving party(ies)

Name:_ Elan-Polo, Inc.

Internal -, co ) aoes L an

Address: * >~ dzlrosz 7-00€

Street Address: 630 Melrose Avenue

city: Nashville gte. TN, 37211-2161

[:] Individual(s) citizenship
D Association
D General Partnership
D Limited Partnership

Corporation-State

D Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes N

0
(Designations must be a separate documen assign t)
Additional name(s) & address( es) attached? Yes ‘ﬁ No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attached [:] Yes D No

B. Trademark Registration No.(s) 2,202,884

5. Name and address of party to whom correspondence
concerning document shculd be mailed:

Mame:  FRED B HUNT JR

Internal Address: PQ Box 169

Street Address: 202 Union Planters Bank

6. Total number of applications and
registrations involved: ...................ll

7. Total fee (37 CFR3.41)................... . _

m Enclosed

[] Authorized to be charged to deposit account

BIdg.

8. Deposit account number:

Ciy:Shelbyville st ™  zip; 37162-0169

DO NOT USE THIS SPACE

9. Signature.

Fred B. Hunt, Jr.

- - Name of Person Sgning - -
\ Total number of pages including

oo
L

——-

06/05/02

ignature RN - - Date
ar sheet, attachments, and document:

00000029 2202084
40.00

/18/2002 GTON11
01 FC:481

Mail documents to be recorded with required cover sheet information to:

Commissioner of Patent & Trad
Washington, D.C. 20231

ks, Box Assig ts

TRADEMARK
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714080 364
ASSIGNMENT AGREEMENT

it
This Assignment Agreement (“Agreement”) is entered into as of the—Z S day oﬂl/:z

, 2300 (the “Effective Date™).

WHEREAS, Venture Stores, Inc. (“VENTURE”), a corporation of the state of Delaware,
located and doing business at 871 Midpoint Drive, O’Fallon, Missouri 63366, has for several years
continuously operated retail department stores throughout the United States selling various gonods;

WHEREAS, VENTURE owns the mark STONE MESA (hereinafter the “Mark™) for use
in connection witn wartches, handbags, purses, and luggage, and holds U.S. Trademark
Registration No. 2,202,884 therefor (the “Registration™);

WHEREAS, ELAN-POLO, INC. ("ELAN-POLQO"), a corporation of the State of Missourd,
having a place of business at 630 Melrose Avenue, Nashville, Tennessee, has used the mark in
cannection with footwear and has filed a U.S. Trademark Application for the mark, and
VENTURE has objected to ELAN-POLO’s actions;

WHEREAS, the parties desire 1o amicably resolve their differences;

WHEREAS, VENTURE has filed for protection under Chapter 11 of Title 11 of the United
States Code in the Bankruptcy Court for the District of Delaware (“*Bankruptcy Court”); and

WHEREAS, the Bankruptcy Cowrt has approved the sale by VENTURE of miscellareous
personal property, including intellectual property nghts, outside the ordinary course of business,
by Order dated June 1, 1998, as shown on Exhibit A (hereinafter the “Order”), pursuant to a
Motion filed by VENTURE and dated May 18, 1998, as shown on Exhibit B (hereinafter the

**Motion™).

5TLDU1-800819-¢
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NOW THEREFORE, in considcration of the mutual promises agreed to herein and for
other good and valuable consideration, the sufficiency of which is hereby acknowledged, the
partics agree as follows:

1. (a) Subject to the provisions of this Agreement, VENTURE hereby sells,
assigns and transfers unto ELAN-POLO whatever right, title and interest it may have in anc 1o
said Mark, including the Registranion in the United States (and all termirories and protectoraies of
the U.S. subject to federal trademark law), together with wharever goodwill of the business
symbolized by such Mark, if any, it may have, and the right 1o sue tor past infringement thereof.

(D) Said sale, assignment and wanster of the Mark and Variations is subject 10
receipt by VENTURE of payment from ELAN-POLO in the amount of Ten Thousand U.S.
Dollars (US $10,000) (“Purchase Price”).

2. ELAN-POLO expressly acknowledges that VENTURE is not currently using the
Mark in commence, and further, ELAN-POLO acknowledges and agrees that, except as expressly
provided herein, VENTURE makes no warranties or representations whatsoever regarding the
Mark, including the Registration.

3. The partics agree that upon VENTURE’s receipt from ELAN-POLO of (a) an
executed original of this Agreement, and (b) the Purchase Price, VENTURE agrees 10 promptly
execurte an assignment document (“*Assignment Document”) for the purpose of ELAN-POLO
recording its ownership of the Registration with the United States Patent and Trademark Office.
A copy of said Assignment Document is artached as Exhibit C herero. In the event of any conflict
between the terms of the Assignment Document and thus Agreement, this Agreement shall govern

and take precedence over the Assignment Document.

(8}
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4. If any provision of this Agreement is, becomes or is deemed invalid or
unenforceable in any jurisdiction, such provision shall be deemed amended to conform to
applicable law s0 as 10 be valid, legal and enforceable in such jurisdiction. If such provision
cannot be amended without materially altering the intention of the parties, it shall be smicken and
the remainder of this Agreement shall continue in full force and effect.

5. Ttis Agreement contains the entire agreement and understanding between the
parties and supersiedes any previous agreement and understanding, written or oral, relating 1o the
subject matter of this Agreement.

6. This Agreement shall be binding upon and inure to the benefir of the parties and
their assigns, successors and legal representarives.

7. Upon receipt of the Purchase Price, and an executed copy of this Agreement,
Venrture hereby wsaives any claim it may have for ELAN-POLO’s use of the mark STONE MESA.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date

indicated above.

VENTURE STORES, INC. ELAN-POLO, INC. Q/.
By'\gluﬂé!.-ﬁ.&[ﬁ S ad : A A
PRINTED NAME: [evesa ffan ag/‘
TITLE: V,(l /2’9 3

(3 ]
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I_A

N THE L\TTED STATES BANKRUPTCY COLRT
FOR THE DISTRICT Of DELAWARE

[n Re

VENTURE STORES, INC, Case No 98-101-RRM
a Delaware corporagon, :

Detror. Chapeer 11

ORDER AUTHORIZING THE SALE OF MISCELLANROUS FERSONAL
PROPERTY QUTSIDE OF THE ORDINARY COURSE OF BUSINESS AND
ESTARLISHING PROCERURES THEREFOR

Thus mattar is befors (s Court on the Motion of Debtar snd Debiar 1 Posssssion for
Order Autharizing ¢ Sals of Miscellansous Pertonal Property Outsids of the Ordinary Coune of
Business and Establishing Pracedures Therefor (the “Mation®) (capstalized texms not otherwise
defined herwin shall have the meatuags given to them in e Motion). filled dy Veature Siores. Inc..
debiar anct dedeoe in possession (the “Dedtar™), on May 18, 1998. The Court having reviewad the
Motion siid Raviog heard the statamenss of counss! in support of the relief requesicd sl & &
hesnng before the Caust (the "Heanng™: the Cour flading tat (s) the Court has junsdiction over
this maner pursusns t0 28 US.C. §§ 137 and 1334, (b) this is & care procesding. pursuant 10 28
U.S.C. § 1S7(bX2) and (c) nocics of the Moxion and the Haming wes sufficisot under e
cucumstancss; and the Court having dessrmiosd Bas the logal and fectual dases a3 forth in the
Moticn and o the Hearing eszablish just causs for the relief granied hesia;

IT 3 HERERY QRDERED THAT:

1 The Motian shell bs, and heredy is. GRANTRD.
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M The De20r .5 3etion2sd, in 'ne =1ererse of i Dusiness 'wagment, 10 canece:
wazs P ede Mosceluneoys Propenty. sutside of Wie areinary 2ourse of business, i accordance wirn
"se zroszzees set forth 11 the Mouon, without the need for any funther Order of dus Court.

k All iales of Miscellaneous Property sandquetad pursuant 3 the authancy
zrarted n tus Order shail de fres and clear of liens, claams and encumbrances, with all Liens, clams

ird encumbrances ataching ta e proceeds of sale.

4 Nochung hermn shall be construed (0 L:mit the Debitor’ s ability o move dus

Cour for autionty to sell perscnal property or oter a3sets, of take any other acton pursuant o ||
C.SC. §i6&l.

Dated: Wilnun Delaware W——_
luns 1998 UNTTED STATES DISTRICT JUDGE
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Heanng Date: 198 12.00 Vaoq
QObyecaoa Deadline: £2898 4.00 p.oa

- N THE UNTTED STATES BANKRUPTCY COLRT
FOR THE DISTRICT OF DELAWARE

n Re:

VENTURE STORES. INC.. f Cass No. 98-101-RRM
a Delaware carporanon,

Debar. : Chapter 11

MOTION OF DEBTOR AND DEBTOR IN POSSESSION FOR AN ORDER
AUTHORIZING THE SALE OF MISCELLANEOUS PERSONAL
PROPERTY OUTSIDE OF THE ORDINARY COLRSE OF BUSINESS

ANRESTARLISHING FROCEDURES THEREFOR

Venture Stores, Inc., debtor and debtoe in possession (ke “Debior”) herety moves
the Caurs for the entry of an order, pursuant o sections 105 and 163 of the Bankruptcy Code., | !
U.S.C. §§ 101-1330 (the “Bankruptcy Code™) authorizing the Debtor to sell miscellaneous personal
property outside of the ordinary courss of business and esublishing procedures for the same.
support of this motion, the Debtor respectfully represents as follaws:

Rackgxeund

1 On Jaauary 20, 1998 (the “Petiion Dus™). the Debtor conunenced s
reorgenization case by filiag & voluntary perition for relicf under chapier | | of the Banlkqupwy Code,
11 U.S.C. §§ 101-1330 (the “Bankrupicy Code™.

y X The Debror continues in possession of its propartiss and oparss and manages
ity business a4 a debtor in possession pursuant to sections | 107 and 1108 of the Baakrupicy Code.
Oun Pebruary 2. 1998, the Uniwd Staes trustes foe the Districs of Delaware (s “United Stases
TmﬁW;mmﬂmﬂwmmmmum(m
“Craditory’ Comminss™) pursuans to secday 1102 of the Banigupesy Cods.
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3. The Coun has junisdicton over thus maner pursuant 0 28 US C. 3§ 157 2na
1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).

4. The Debtor is 3 general merchandise reuiler operating, as of the Peuuon Dare,
93 Venmre retarl department stores in Arkansas, Ihoas. Indiana, fows, Kansas, Kenneky, Missoun.
Oklahoma and Texas (with approximately 10 qullion total square fect of selling space). 1n aadinon,
the Debros operases 3 distribution facilities and 3 return center. The Debtor is in the process of
closing all of its stores and warehouses pursuant 10 the aumm;_y granted under Orders of this Court
dated February 23. 1998 and May 7, 1998.

S. The Debtor provided a wide assormment of valus-priced merchandise for basic
and fashion needs. Merchandise offerings at the Debtor’s stores included (i) "bardline” products
such as home furnishings, housewares, consumer electronics, hom testiles, wys. outdoer sports and
heme fitress equipment, and househoid consumables: and (i) “softline” products sueh as women's,
men's and children’s apparel, licensed tcam merchandise, shoes, jewelry, cosmetics and fashion
accessones. As of October 25, 1997, the Debror generated aver §1.2 billion 1a annual revenue and
emplayed over 12,000 full~ime and part-time cmployees.

s The Delstor apersied as & division of The May Deparmment Stores Company
("Masy") from its inception in 1970 until the fall of 1989 when, in anticipasion of its disposivon, May
wansfeerad all of the Veature division’s assets and liabilitics to the Debtor. The Debtor was spun
oﬂumwmlkly-wdcomuﬁouunﬂm}. 1990. The Debdtor has
approximataly 18.3 million shares of comman stock outstanding.

TRADEMARK
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Relief Requested and Basis Theeefor

7. As reflected (n numerous pleadiags filed with the Court aver the past tree
weels, the Debror has determined that it 1s i1 the best interests of its estate and «as creditors to
immediately commence the closure of 1ts retail stores and the orderly liquidation of its assers.
Although te Debtor's real estae intarests represent by far the moss significant category of value of
e Debtor’ s estaze, the Debtor also owns thousands of items of personal property (collecuvely, the
*Miscellaneous Property"), which must be liquidaied Miscellansous Property includes, without
limitasion, office furnisiungs and squipment, supplies, paper stock, motor vehicles, ulers, and
intellcctual property rights. The Miscellaneous Property does ggg include leased property or the
Debtor’s interest in executory contracts or unsxpired leases, which will be addressed in separae
motions filed pursuant to section 365 of the Bankrupicy Cade as the need arises.

8. Because it would be impractical to file repeated applications with the Court
1o suthorize successive sales of Miscellaneous Property, the Debror seeks authoriry, in its discreuon,
ta sell (and/or w license, in e case of intellectual property nghts) Miscellaneous Propenty outside
of the ordinary course of business, pursuant 1o 11 U.S.C. § 363(), in accordance with tie procedures
set forth below.

9. The Debror proposss that it be suthorized to sell Miscellancous Property
having i value of less than $25,000 in the aggregams P TaAsaction in the exerrise of its busioess
judgracut, without aced far notics (o any party or further Cours approval. If the Dcbeor intznds o
scll Miscallancous Propesty having a value in excess of $25,000 bus not movs than $500,000 in the
agpegats per ransaction, the Dobier proposes 10 provide written notice of the Proposad Sals to the
Commiunes and the Debtar’s leader, BT Commarcial Corporation ("BTCC”), by facsimile.

-3-
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:denufying the assers to be sold, e cans:deraton g de received dy the Debtor. tie aroposed
purch3ser and 3 contact person at e Debior's otfices whom BTCC or the Comumuutee's financ:al
adv:sors may contast with any questions regarding the propased wransaction. [f aeither BTCC ror
the Commuttee odjects to the sale within four business days after receipt of e nauce, the Debtor
may enter into and consummale the sale without further notice to any party and without obtaiung
any further Order of this Coure. If BTCC or the Comminiee submuts a timely objection o the
propased sale, the sale will not be consumsmated absent (i) a withdrawal of the objecdon, or (ii) enry
af an order of this Court authonzing such sale. Nothing hercia would preclude the Debtor from
seeking further Court approval for any asset sale ransaction.

10.  Section 363(h) of the Bankrupwcy Code provides that s debror “after notice
and a hearing, may uss, sel{ or leage, ather than the ordinary coursa of business, praperty of the
cstazs.” To approve a uss, sale or lease of property other than in the ardinary course of business. the
court must find “some articulated business justification ” Sgg, .8, [n.og Maztin (Myezs v Mamin),
91 F.3d 389, 399 (3d Cir. 1996) (citing ln.ox Schipner (Fultog Stas Bank v Schigoer), 933 F.24 513,
515 (7t Cir. 1991): Camm.qfEquity SEC Haldars v _Lionel Corp. (Inge Liongl Carpl. 722 F.24
1063, 1070 (24 Cir. 1983): Iz Abbois Daisics of Pennxylvania. [nc. 788 F-2d 143 (3d Cir. 1986)
(implicity adagting the “sound business judgment” wat of Ligasl Carp. and requiring good faith).
Inrs Dulawens and Hudacn By Co., 124 BR. 169 (D. Dei. 1991) (concluding thas e Third Circunt
adopred the “sound busincss judgment™ w3t in the Abbots Reirics decision).

11.  Courts in this Districz have ofom approved similar requests by debtors to sell
miscellansous assets without the nesd for further Cours spproval, finding thas the relisf requasied
is consistent with the spplicable provisions of the Bankrupcy Cods. $am. 6.8 IR Eirst Merchantx

R
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Acsepaanse Corg, Case No. 97-1500 (JIF) (D Del. December 2. :997) (order authoniz:ng sae ={
ruscellaneous office equipmnent with notice anly 10 ecreditors’ comyruttee and lender. without need
for (ransaction-dy-ransacuon mauon and court approval).

12.  The Debtor sesks 1o sell the Miscellaneous Assets 10 third parties at pnces
negouated by the Debtor and each third-party purchaser in arms-length, good fauth transacuons. The
flekibilicy to pursue sales withaut the need to come back to the Court on each wransacuon s
necessary to obuain the highest vajue for the Miscellaneous-Assets and minirmize adrunistrauve
expenses, for the beneflt of the Debtar’s estate and :is creditors. Morcover, given the requirement
thas the Debtor provide notics to the Cammirtee and BTCC for any ransaction involving the sale
of Miscellancous Goods for a purchase prics in excess of $25,000 in the aggregate. adequars
oversight of the Debtor's exereise of i3 business judgment is ensured.

13.  The propased sales of Miscsl{lancous Property will be 13 "good faith” within
the puiview of the Abhais Raigies snalysis. The Committee and BTCC will have an opportunity
to review and, if they wish, object to ths adequacy of ths price to be received for any proposed sale
of Miscellaneous Propesty. Subjees 1o the liens of BTCC and any other party holding an otherwise
allowable secured claim in the Miscellancous Property, the procecds from the sales of Miscellaneous
Propenty will flow into the Debuoe’s estate, to the benefit of the Debtor’s estaze and its creditors.

14.  Accordingly. the Debror requests anthoriry under 1] U.5.C. § 363() to sell
Miscellansous Goods in the manner provided above without the necessity for any further order of
this Court. Such sales will be fres and clear of all liens, claims and encumbrances. with all licns,
claims and encumbrances aaching 10 ths procesds of sale.
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Natige
_ 1S No trustee or exarruncr has been appointed in Lus chapter 11 case. Notice of
this Mouon has been given 0 (a) the Cnited States Trustee. (b) the members of the official service
list established :n this chapter | | case. (c) counsel for the Creditors’ Comyruttee, and (d) counse) for
BTCC. In light of the nature of relicf requested herein, the Debtor submuts that no other or further
natce need be given.

16.  No previous request for the relief sought in this Mouon has been made to tus
or any other court

WHEREFORE, te Debtoc respectfully requests thar the Coust enter an order,
substantially in the form aached hereto authorizing the sale of Miscellaneous Goods free and clear
of iiens, claims and encumbrances subject ta the limitations and procedures provided herein, and

granting such other and further relicf as the Court deeras just and proper.

Dated: May 18, 1998 Respectfully submitted,
Wilmington, Delawaro
PEPPER HAMILTON uLe

LD M=

David B. Stranon (DB Ne.

David M. Fournicr (DE No. 2812)
1201 Market Street, Suits 1600
P.0. Box 1709

Wilmington, Delawars 19899
(302) 177-6500
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EXHIBIT C
ASSIGNMENT

WHEREAS, Venture Srores, Inc. (hereinafter "Assignor™), a corporation duly orgunized
under the laws of the Stare of Delaware, having its principal place of business at 871 Midpoint
Drive, O'Fallon, Missoun 63366, is the owner of U.S. Registration No. 2,202,884, for the mark
STONE MESA. as well as the goodwill of the business associared therewith:

WHERKEAS, ELAN-POLO, Inc. (hereinafter "Assignee"), a corporation duly orgarized
under the laws of the State of Missouri, having its principal place of business at 630 Melrose
Avenue, Nashville, Tennessee desires 10 acquire all righr, title and interest in and to the aforesaid
registered tradenark, together with the goodwill of the business associated therewirh;

NOW, THEREFORE, for and in consideration of good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, Assignor does hereby sell, assign and
transter unto Assignee all of irs right, ritle and interest in and to said wrademark and service marks,
together with the goodwill of the business symbolized by said rademark and service marks and
the registration thereof, and the right to sue for past infringement thereof.

This Agreement shall inure to the benefir of, and be binding upon, the parties, their heirs,
successors and assigns.

Executed effective as of the £ 7% day of o/ okl

ASSIGNOR ASSIGNEE

VENTURE STORES, INC. ELAN-PQ}O, INC.

By Jison §Jéﬂ/@nﬂ @Jﬁy

Name: j}.vféﬂ SJ%V\@C/ Name: W @ WJ
Tunte: \o(g Fyosidpac™ Title: ﬁ/ﬁ,ﬁ

Dare: \' Zgzloo Date: ’é 6/

STLDO -8008 191
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EXHIBIT C
ASSIGNMENT

WHEREAS, Venture Stores, [nc. (heremnafier "Assignor"), a corporation duly organized
under the laws of the State of Delaware, having its principal place of business at 871 Midpmnt
Dnve, O’Fallon, Missouri 63366, is the owner of U.S. Registranion No. 2,202,884, for the mark
STONE MESA, as well as the goodwill of the business associated therewith:

WHEREAS, ELAN-POLO, Inc. (hereinafter "Assignee™), a corporation duly organized
under the laws of the State of Missouri, having its principal place of business at 630 Melrose
Avenue, Nashville, Tennessee desires to acquire all right, title and interest in and to the aforesaid
registered trademark, together with the goodwill of the business associated therewith;

NOW, THEREFORE, for and in consideration of good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, Assignor does hereby sell, assign and
mansfer unto Assignee all of its right, nitle and inrerest in and to said rrademark and service marks,
together with the goodwill of the business symbolized by said rrademark and service marks and
the registration thereof, and the right to sue for past infringement thereof.

This Agreement shall inure to the benefit of, and be binding upon, the parties, their heirs,

successors and assigns.

Execured effective as of the 22 day of g/t)f) , 2
ASSIGNOR ASSIGNEE

ELAN-PQ#O, INC. (
. By: .

VENTURE STORES, INC.

By: 2/ LA ALA
Name: /l Cy £ 50 g /%[(I\(ff r _ Name: I ; el @ M

—J g L
Tide: |\ (L /it S oAl Title: w \
Date: Z/ 2L // ¢t Dare: 6 9(/ [k
STLDO1-800815-1
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